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1. Name of cornoration: 

2. The articles have been amended as follows (prowde artlcle numbers. 11 available). 
Thc FIBST Arcicic 1% smcndcd to rmd as follow 

"FIRST Tbc m e  ofdm eorpomtion IJ Univcml Broadband Communicnaons. hc." 

the stockholders holding shares in the corporation entitlmg them to exercise 
the voting power. or such greater propcRion of me voting power as may be 
a vote by classes or series. or as may De required by the provisions of the . 
have voted in favor of Vle amendment it. 5.Mx),oOo 

Mark E l l i s ,  President 
Date: 
* lr any proposed amendment would alter or change any preference or any relative cr other right 
given to any class or series of outstanding shares, lhen the amendment must be approved by the 
vote. in addition to the affrmative vote olhewuise required. of the holders of shares repfesenting a 
majoricy of the voting power of each class or series affected by the amendment regardless of 
limitations or r;jaWctigns on t h e  votino power thereof. 

IMPORTANT Failure to include any of tho above information and remit me proper fees may cause 
this filing to be rejected. 
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This Form Is to Awomoanv Restated Articles of lneorporatidW-- 
[Pursuant to NRS 78.403 or a2.371) 

(Thk form is also to be used to accompany Restated Atticks for 
Limited-Liability Companles and Ccr(incates of Limited Partnership) - Rcmll in Duplicate. 

b C  -- 
2. Indicate what changes have been made by the appropriate spaces.’ 

- The entity name has been amended. 

- The resident agent has been changed. 
(atlach Canilkate of Acceptance torn new resident agent) 

The purpose of the enlity has been amended. 

& The authorized shares have been amended. 

- The dutclors. managers or general partners have been amenbed. 

I Tho duration of the entily has been amendcd. 

- IRS tax language has been added. 

__ Articles have been added lo Ihe articles or certificate. 

- Articles have been dekted from the articles or cerfifiite. x None of the above apply. The articles or certificate have been amended as follows: 

. 

c 
or altering Articles of Incorporation. MItcles of Organization or CerMcates ot Limited Paflnership 
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A ccrtificve of Amendmelit to Anides of  Incorporaiion. amcndlny the First Arti-1 e that 
rcnaines thc corporation to Universal Broadband Communications, h c .  was filed d1e 4" day of 
October. 2001 with the Secrctary of Sute Cor thc State of Nevada (File# C-24242.00). 

I, the undcrsiyned, for the purposes of restating the Articlcs of Incorporation, amending 
Articles Founh, Fifth, Sixth, Scvcnth Eighth, Ninth, Tcnth, Eleventh, Twelfrh, Thirteenrh and 
Fourteenth do execute theses mcndcd Articles of Incorporatioll, and do hereby certify the 
rcstatsinents as Ibllows: 

FIRST. The name of this corporation is  Universnl Broadband Communications, Inc. 

SECOND. The address of this corporarion's registered officc in the State of Nevada is SO 
West Libcny Strccl, Suire $80, City of Rcno, County of Washoe, Srarc of Nevadn 89501. Thc 
niline of its rugisrcrcd ape111 a1 such address is Nuvada Aycncy Trust Cornpimy. 

T'HIKU. Ilie purpose OF this corporation is to exigngc in any lawful act or activiry far 
which corporations may bc organized ptirsuant to the Gcrieral Corporation Law of the State of 
Nevada. .. 

FOUKTH. llic total number of shares of capital stock, which this corporition shall have 
aiirhorily to issue, is one-hundred million (100,000,000) with a par valuc of $0.001 per share 
amounting to tcn thousand dollars (S10.000). Ninciy million (90,000,000) of thosc shsrcs arc 
Common Stock 'and tcn million ( I  0,000,000) of those sliarcs are Preferred Stock. Each s l m  of 
Common Stock shall entitle rhe holder thereof to one vote, In pcrson or by proxy, on any matter 
on which action of thc srockholdcrs of this corporation is sought. The holders of shares of 
Prckrred Stock shall have votins, conversion and redemption rights and orhcr rights, 
prcl'crunccs. privileyes and restrictions (i) dctcrmined by the Board of Dircctors or this 
corporation by Rcsolution or (ii) as otherwise provided by the h'evada General Corporation Law, 
as amended from time to time. 

FIITH.  The Board of Directors of rhis corporation shall be, and hereby is, authorized 
md znipowered, subjwt IO litnilations prescribed by law and the provisions o f  the Article 
FOURTH of these Articles of Incorporarion. to provide for the issuancc of shares series, w d  by 
filing a ccnificatc pursuant to the applicablc law orrhc State of Nevada, to establish from time IO 
time the number ol'sharer LO be included in each such scrics an3 the qulifications, limitations or 
restrictions of  each such scries. The authority of the Board of Directors with respect to each 
series sirall include. but 1\01 be limitcd IO. drtermination ofthe following: 

( I )  The number of shnrcs consrittiiing such series and the distinctive designation 
ol'stich series; 
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(2) Thc diviciend rille on thc shares of such series, whcthcr dividends shall bc 
cumulativc, and, if so, from which date or dales. and the relrtivc rights of priority, ir any, of 
payment of dividends ori sharcs ofsuch series; 

(3) W11ctht.r such series slit~ll huve voting rights, in addition to the voting tights 
providcd by law, and, iFso, the t e r n  ofsuch voting rights; 

(4) Whether such scrics shall have conversion privileges, md, if so, the t c m s  md 
conditions of such convcrsiun privileges. including provision for udjustlncnt of the conversion 
rate. in such cvents ;IS the Board of Directors shall determine; 

( 5 )  Whether or not the shares of such series shall be redeemablc, and, if so, thc 
tenus and conditions of such redeniption. including thc &&e or datc upon or seer which hose 
s h a m  shall he rdeernablc. md the 3nioiiiit per shrre payable in the event of redemption, which 
amount may v " y  in difkreni cinuinstanccs and ai different rcdemption datcs; 

(6) Whetker that series shall have 3 sinking fund for the redemption or purchase 
of shxcs of such series, and. i l  sa, t l x  tenns md amount O F  such sinking Cund: 

(7) The rights of the sharcs orsuch series in thc cvenf of voluntar; or invo1un:ary 
liquidation, dissolution or winding up of this corporalion, and thc xlative rights of priority, if 
any. and pnyment o f  shares ofsuch series; and 

.-- 
~~ ~ . .  

(S) Any ohe r  relative rights, prcfcrcnces and limitation u fwch  series. 

Dividends on issued and outstandins shares of Preferred Stock shall bc paid or declared 
and set aparr for psyment prior to any dividends shall bc paid or declared .and sct apm for 
payment on the shdres oFCoinmon Stock with respect to the same dividend period. 

If, upon any voluntary or involuntary liquidation, dissolution or winding up of this 
corporahn, the assets of this corporation available for dislribution to holders of' shares of 
Preferred Stock of a11 series, shalt bc insufficient to pay such holders the full and complctc 
pdcrential amounts, including unpaid cumulativc dividends, if any, additional payments or 
provisions shall be payable as the Board deems propcr in accordance with its fiduciary 
rcsponsibilitics according to the Articlcs. State law and securities regularions. 

SIXTH. No director or officer of this corporation shall have any pcrsonal liability to this 
corporation or its stockholders for damages for breach of fiduciary duty as a dircctor or officer, 
except that (his hrtide SlXTH shall not eliminate or limit the liability of a director or office for 
(ij acts or omissions which involve intentional rniscunduci, Fraud or a knowing violation of law. 
or (iij the payment of dividends in violation ofthe I\iev,ada General Corporation Law. Any repeal 
or modification of ihis Article by thc stockholders of this corporation shall not adversely affect 
any right or protection or any director of this corporation existing at the time such repeal or 
modification. 

\ 
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SEVEN"!. This corporation rcserves thc right at any timc, to amend, alter, change or 
repeal m y  provision specified in these Articles of Incorporation, iurd other provislons authorixed 
by the laws of the Statc of Nevada in effect at the dale of amendment so long s the rights, 
prckrences and pnvilegcs of wliatsocver natum confened upon stockhoidcrs, directors or any 
other persons whomsoever by and pursuant to tncse Articles if  Incorporation in their present 
form arc not eliminated. 

EIGHTH. Cnpiul stock issued by th~s corporation after thc amount or the subscription 
price or par value thcreof has bccn paid in full and shill1 be subjcct to pay debis of this 
corporxtion, and may bc assessablc 07 assessed, i f  detennincd bj. thc Board of Directors by 
resolullon. 

NINTH. (a) The affairs of rhis corporation shall he governed by a Board of Dircctsrs of 
not more than ninc (9) persons nor le% than one ( 1 )  person, ils determined kom time to time hy 
vote ol' a rnajolity ol' the Board of Directors of this carporation; provided. however, that thc 
numbcr OK directors shall not be rcduccd so as to reduce the term of any director at the time in 
office. Tic name and address of this hitiill  member ofthc Board ofDircctors is: 

Mark Ellis 
18200 Von Kartnan Avc.nite 

Irvinc, California 92612 
I 0lh Floor 

(b) The Board of Dircctors of this corporation shall bc elected at each annual 
nicetin$ of shareholdcru. however, the Board m;ly adopt provisions to divide the Board of 
Dirccrors inlo two ( 2 )  or three (3) classcs 10 serve for terms of two ( 2 )  or three (3) years. 
respcc:ivcly, or to climinat~ cumulative voting. or both, by the Board amending tkc Bylaws. If 
rhe Bylaws 2rc ammndcd to dividc the Board into cl35scs at the uinud meeiing of stockholders of 
this corporation. directors of each class shall be elected to hold office for a t e r m  expiring a1 thc 
next succeeding annual meetiny of tliosc srockholders. dircctors of the second clnss shall b: 
elected to hold office for a tcnn expiring at the scc,ond succeeding annual meeting. md directors 
of the third class sholi be el:c:cd to hold office for a term cxxpiring at thc third succeeding m u d  
mccring of those stockholders. Any vncnncies in the Board OTDirectors for any reason, and my 
direcrorships resulting rrom my incrense in the number of dircctors, may be filled by the Board 
of Directors. actin: by majority of the directors then in office, although less than a quorum, and 
any directors so chosen shul! hold office until the next election of the class for which such 
directors shall have heen chosen and until their succcssors shall bc elected and quslificd. 
Frefcmd Stock slmll have no voting rights to elecl Directors, however, whcncver the holders of 
any one or more series of Prcfcned Stock shall have been grmtod the right by thc Board, they 
shall vole separately as il class, to clect one or more directors of this corporation, the terms of rhc 
director or directors elecrcd by such holders shall expire at the next succecding annual meeting 
or stockholders. Suhject to tlie l'oregcing, at each annual meeting of stockholders thc successors 
to the class of directors whose terms shall then expire shall be electcd to hold office for a term 
expiring at the third succccding annual mectinz of stockholders. 

3 
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(c) Notwithslandiny :my ocher provisions of thcse Articles of Incorporation 
and the Byl:iws of this corporation. the directors may be removcd with or without caus ,  if the 
removal is approved by thc majority holden of outstvnding common shares and is corlsistent 
wirh rhe Bylaws and laws and statutes orNevada. However, whenever the holders or any onc or 
morc scncs of Prcrerred Stock have becn F a t e d  voting rights by a Board resolution and the 
Pteferrcd shareholdors respectfully electcd a director and/or directors separately as a class, the 
provisions of section (c) of this Article shal! not apply with respecr to the director or directors 
elected by such holdcrs of Preferred Srock. 

TENTH. The period of existence orthis corporation shall bc perpetual. 

ELEVENTH. No contract or other transaction betwccn lhis corporation and m y  other 
corporation. whether or not u m;ljority of the shares of the c-pita1 stuck of such other corporation 
is owned by this corporation and no act of this corporation shall in any way bc affected or 
invalidated by the fact that any of the direct06 of this corporatior. arc pecuniarly or otherwise 
intercsted in or are directors or ofticers of such other corporation. Any director of this 
corporalion, individually, or my [inn of which such director may be a membor, may be a party 
to, or may be pccuniarily or othcwise interestcd in any contrilct or transaction of this 
corporation; provided. however. that thc Paci that he/shc or such fin is $0 interestcd shall be 
disclosed or shall have bccn known to thc Board of Directors o f  this corparation, or majority 
thcrcoc and any director of this corporation who is also a director or officer of such other 
corporation, or who is so interestcd, may be counted in delerniining the existencc or a quorum at 
any tnecticy of the Board of Directors of this corporation that shdl authorize such contracl or 
transaction, and may votc :hercat to aurliorizc such coiimct or transaction, with the smic force 
and iiffect as iY he’she werc not such direcror or officer of such other corporation or not so 
iutcrcsrcd. 

.IW’ELFTH. Subjccr IO ihe provisions of any series of Prefemed Stock of this corporation 
which may at the time be issucd and outstxiding and convertiblc into sharcs of‘ Common Stock 
of this corporation, the affinnativc vote of the mnjorily of the outsranding sfwrcs of Common 
Stock held by stockholdcrs of this corporation other thui thc “related pcrson” (as defincd Iater in 
these Articlcs of Incorporarion), shall be rcqurred for the approval or au!horization of my 
“business combination” (as dcfined later in thesc Articles of Incorporation) of this corporation 
with any related pcrson; provided. however, that such voting requircment shall not bc applicable 
if: 

( I )  TIC business combination \vas approved by the Board of Directors of this 
corporation either (A) prior to the acquisilion by such rclated person of the beneficial ownership 
or twenty pcrcent (20%) or requisition rhc outstanding shares of thc Common Stock of this 
corporation, or (B) after such acquisition, but only during such time as such related person has 
sought and obtaincd the unanimous approvd by the Board of Directors of this corporation of 
such acquisition of morc than twenty percent (20%) of the Common Stock prior to such 
acquisition being consuiiimated; or 

(2) The busincss combination is solely betwcen this corpor;ltion and anothcr 
corpordon, fitly pccccnr (50%) or more o i  the voting stock of which is owncd by a related 
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person; providcd, llowever, thal each stockholder of this corporation receives tho sane typc of 
considcraaion in such transaction in proportion to his/hcr stockholdings; or 

(3) All ofthe following conditions are satislicd: 

(A)Tnc cash or hir  market value of tho property. securitiss or other 
consideration to be reccivcd per s h r e  by holders of Common Stock of chis corporatio~i in the 
business combination is note less than the hisher of (i) the highest per share price (including 
brokcraye commissions, soliciting dealers fccs. dealer-management compcnsation, Lind other 
expenses. including bur not limiccd to, costs of ncwspapcr advcrtisernents, printing expenses and 
attorneys’ fees) paid by such related pcrson iu ilcquirins m y  of its holding of this corporation’s 
Common Srock or (ii) an amount which has [he w n e  or a greater perccnwye relationship to the 
market price o f  this corporation’s Common Stock iminediatcly prior to thc commencement of 
acquisition of  this corporation’s Common Stock by such related person, but in no event in  excess 
o f  two ( 2 )  rimes the highest pcr share price dctermincd in clause (i), above; and 

@)After becoming a related person and prior to thl: consummation of 
sucli business combination. ( i )  such related person sha!l not have acquired any ncwly issued 
sharcs of capital stock, diructly or indirectly, from rhis corporation (exccpt upon convcrsion of 
convertiblc smurilies acquircd by ir prior to becoming a related penon or upon compliance wirh 
!hc provision ofthis Article or as a rcsulr o r a  pro rata stock dividend or stock split) and (ii) such 
rclntcd person shall nor have received tlic bcncfit, directly or indirectly, (except ?roportionntely 
as a stockholder) of any loans, advances, guarantccs. pledges or othcr financial assistance or tu 
credits provided by this corporation, or m d e  any major changes in this corporation’s business or 
equity c:lpitul structure; arid 

.~ 

(C) A proxy statemcnt complying with the rcquiraments of the Securities 
Exchivlgc Act o f  1924, whether or not this corporation is then subject to such requirements, shall 
be mailed to the public stockholders of this corporation for the purpose of soliciting stockholder 
approval of such busincss combination arid shall contain at the front thereof, in a prominent placc 
(i) any rccomrnendations as to the advisability (or inadvisability) of thc business combination 
which the continuiny dircctcrs, or m y  outside dircctors, may detenninc to specify, and (ii) the 
opinim of a reputable nitiorlal investment bJnking fiim as to the FLirness (or not) orthe terms of 
sucli business combination. timm the point of view of the rcmaining public stockholders of  this 
corporation (such investment banking firm to be engaged solcly on behalf of the remaining 
public stockholders, to bc piid a rcasonablc fee for its services by lhis corporation upon receipt 
of such opinion. to be a reputable national investment banking fimi which has not previously 
bcen associated with such related person md , if there are at the time any such directors, to be 
sclcctlui by a majority or  the continuiny directors &id ourside directon). 

For purposed of this Article: 

( 1  ) Tile term “business combination” shall be defined as and mean (a) any merger or 
consolidation of this corporation with or info a rclatcd person; (b) any sale, lease, exchange, 
rransfer or othcr dispositioti, including, withcur limitation, a mortgage or any other security 
device, or all or any subs:mtial part 01 Ihc assets of this corporation, including, without 

s 
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1in:itaiion. any voting securities ofa subsidiary. or of 11 subsidiary. 10 a rclated pcrwn; (c) any 
merger or consolidation o f  a related person with or into this corporalion cr subsidiary of this 
corporation; (d) m y  sale. lese ,  cxchdnsc, transfer or other disposition of ail or any substantial 
part olthe assets of a relatcd person to this corporation or a subsidiary of this corporation; (e) the 
issuancc of any securities of this corporation or a subsidiary of this corporation IO a related 
person; (0 the acquisition by this corporation or a subsidiary of this corporation of my securities 
or !o involving Common Stock or !]lis corporation. coiisunimated within fivc ( 5 )  yeus after a 
rclated person heconics il relarcd person, and (h) any ayreenient, contract or othcr arrangement 
providins for m y  of the mnsxtions describcd in this delinition orbusiness cornbimrion. 

( 2 )  The terin “dated pcrson” shnll be defincd as and mean and include my individual, 
corporation, trust, ,associaiion. p,wtncrship or oilier pcrson or entity which, together with their 
“affrli~~cs” and “associates” (defined later in these ArticIes of Incorporation). “bencficially” 
owns (as this t e r n  is defrncd in Rule 13d-5 of the General Rules and Regulations pursuant to the 
Securitics Exchange Act of 1934), in the aggrcgatc twenty percent (20%) or more of the 
outstandiiiy share ofrhe Coinmon Stock o l  this corporation, and any WlililUe” or “associate” (as 
thosc ternis are defined in Rule 1%-2 pursuant to the Securities Exchaugc Act of 1934) of my  
such individual, corporation. trust, association. partnership or other pcrson or cntity; 

(B) The tern) “substantial part“ shill1 be defined as and incan more than ten percent (10%) 
of thc total assets of thc corporation in question. as of’ thc end of its most recent fiscal year 
endicg prior to [he riinc thc de1crn;ination is being made; 

i (4) Withour limitation, any shares of Common Stock of this corporition which any 
rclakd person has thc right to acquire pursuant to any ag-memcnt, or upon excrcise ofconversion 
righrs; warrants or options, or othcnvise, shall be deeined herdicially owiicd by such rclated 
person; 

( 5 )  For the purposes of this Article, the i e m  “other considwition to bc received‘‘ siw!l 
includc. without limitation, Cornmori Stock of this corporation retained by its existing public 
stockholdcrs in the event ofa business combination with such related pcrson pursuant to which 
this covoration i s  thc surviving corporation; and 

(6 )  With respcct to m y  proposed business combination, thc tern “bntinuiny director’’ 
shall be defined as and mean il director who was a member of the Board of DirccIon of this 
corporition immedintcly prior IO the timc that any rclated person involved in the proposed 
busiiicss combination acquired twcnty percent (20%) or more of the outstanding shares of 
Common Stock orrhis corporltion. .md the term “outside director" shall be defined as and mean 
a director who is not (a) an ofticcr or employee of  this corporation or any ro!ative of an officer or 
employoe, (b) r related pcrson or M officer, dircctor, employee, associate or affiliate or a related 
person, or a relstivc of any of the foregoing, or (c) a person having a direct or indirect material 
business re!utionship with this corporation. 

THIR’FEENTH. No action required to be taken or which mzy be taken at any annuai 
special mee!ing of stockholders o i  diis corporation may be taiccn ih.i&liout a meeting. and the 
power o~stockholders to consent i i i  writiny setling forth thc action so taken, shall be signcd by 
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thc holders of outstanding shares, without a meeting, to the taking of any action is specifically 
permitted 'as ullowcd by law. 

FOURTEENTH. A11 ol'lhe powers of this corporation, that arc lilwfully vestcd by thcsc 
Anicles of Incorporation in thc Board of Direcrurs, arc hereby conferred upon the Board of 
Dirccrors or this corporation. In htl iermcc and not in limitation of that power, the Board of 
Dirucrors shall havc the power to make, adopt. alter, amend and repeal from lime to time bylaws 
of this corporation, subject to the right of the shareholders entitled to vote with respcct thereto 
adopt, alter, m e n d  and repeal bylaws made by thc Board ofDircctors. 

The undersipcd director and majority shareholder hercby acknowledges that thc 
foregoing Articles of Incorpomlion. as mended. is his act and deed. 

IN WITNESS WHEREOF, the undersigned Director of thc Board has hereunlo affutcd 
his siynaturc ar Imine, California this &day of January, 2002, 

Cornrnunicadoiis, Inc. 

AFFIDAWT 

I, Mnik Ellis, being the majority shrrcholder of Universal Broadband Communications, hc., 
s =day of January, 2002, appm\~e thc above Articles of Incorporation and instruct 

of Corporation to filc the samc with the Secretary of State of the Srate of Nevada. 
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A. special meeting o f  the shirrcholders OF Universal Broadband Communications. Inc. on 
Deccmber 3. 2001 u'as noticed and cnllcd to order pursuant to the Bylaw< nf the rirmcvhnn 

After due  discussion. and by unanimous votc, the foliowing rcsolutio 
skircnolders : 

~~ 

BE iT RESOLVED that the CEO and majority sharrhnldrr I C  ~nithnri7rrI to f i le  r e r t n t d  

Articles Tar Universal Broadband Cornmunxatlonr. Inc. 

Ninth, Tenth, Elevcnih, Twelfth, Thiitecnth and Founeenth as presented by the CEO at this 
mceting md to p y  tkc appropriate Ices and costs 10 the Secretary of State. I 

THE ABOVE IS A TRUE AMI CORRECT COPY. 

Secretary, 


